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Septerber 24, 1982

. This is ia response to your September 17, 1932,
letter in which you reguest an cplaion a3 to wagther the
fullowing transaction results in a change in ownexrship:

A limited partnersiuip with goaeral parthers
A, B, and C owns 10%, 1%, axd 22.5%,
respectively, and lixdted partperxs D and E
owm 402 and 12.5%, respectively. The
proocsed transaction contouplataes € vwaying
ouat A's interest, &xd B vecomdag a linicsd
partner, &8 a rasuit of which C's ceneral
partoersaip goes from a minority (22.5/47.3)
to the entire general partnersaip intsrest.
0 parsva obibaing a majority ¢of the out~
standing partaership iaterest,

7e ccastituts a chance in cwnersbip uader Saction
64(c), a 3ingle person wust cbialn a majority interast in the
partnersuiz. In vour cass no one persoa has a majorilty terast.
Wuile it can be arguad that one should loox caly to the noldiags.
- of the general partnaers' interast in Jetervining waetuer ona
parson has obtained majority interest in the partacrauiv, this
coacept 2as not bean, as of yot, &eeaptaed by tas Leglislature,
Althaougn this lismditing language was anended into &3 152 io
1941, it was deleted just before tac bill was pasded oy the
- Lagislature. (Couy encleosed.) Only time will tell whother
tie ratioanalsz of oanly lcoxing to the general partnaers’
tarcst will become law. ’
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Suumarily, it is cur oni.aion t_at tha ahova dnscszeu_
tz:u.nsaction co28 not constitute a change ian ovnax:snib.

Very t.rulz yours,

'Glezm L. ®’chy
Aaazstant Chief Counsel
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